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5. EVIDENCE OF RIGHT, TITLE AND INTEREST

The project area is located on parcels identified as Tax Map 18A, Lots 1, 2, and 3, which are owned by the Applicant,
CPB2 LLC. The attached deed(s), are provided as evidence of Right, Title, and Interest of the Project Site.

The CPB2 LLC team has been involved in discussions with the City of Portland on potential land transfers on the
western portion of the site to allow for site access/connectivity to the City Street network, as well as realignment of the
railftrail corridor. The City of Portland proposes to extend its public roadway system in accordance with the Eastern
Waterfront Master Plan to provide access to the site, specifically the Thames Street extension and the connector road
between the Thames extension and Fore Street. The extension of these roadways will cross public and private lands,
and will require the City and surrounding landowners to negotiate the necessary land transactions to extend these
roadways. A portion of the development proposed for B1 is located on property currently owned by Hope 1 LLC. CPB2
LLC intends to address this during the Master Development Plan submission process in harmony with the City’s land
negotiation efforts.

CPB2 LLC currently has a memorandum of understanding with Maine DOT that acknowledges their ability to relocate
Maine DOTs right of way across the site.

5.1 ATTACHMENTS

o Deeds
e Submerged Land Lease

e  Memorandum of Understanding — Maine DOT ROW

CPB2 (227007) 5-1 September 2016
Master Development Plan Application
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QUITCLAIM DEED WITH COVENANT
Maine Statutory Short Form

KNOW ALL BY THESE PRESENTS, that THE PORTLAND COMPANY, a Maine
corporation and having a place of business at 58 Fore Street, County of Cumberland, and State of
Maine, for consideration paid, grants to CPB2 LLC, a Delaware limited liability company, with
an address of P.O. Box 7987, Portland, Maine 04112, with QUITCLAIM COVENANTS, the

land located in Portland, County of Cumberland and State of Maine, and more particularly
described in Exhibit "A" attached hereto and made a part hereof.

. IN WITNESS-WHEREOF, said THE PORTLAND COMPANY has caused thls
instrument to besiénecf and sealed this f"’ day of April, 2014.
// //

W'ITNES§/ / THE PORTLAND COMPANY

By: Phineas Sﬁrague , J1.
Its: President

STATE OF MAINE ‘
COUNTY OF CUMBERLAND April /2014

Personally appeared the above-named Phineas Sprague, Jr. 1p/hls said capacity, and
acknowledged the foregoing to be his free act and deed and that of sald ¢orporation, The Portland
Company, before me. /

/ // /

(/’/ Wf& il
N bic/Aftorney at Law
vees) I f/ ey

Printed Name
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EXHIBIT A
TRACT I

A certain lot or parcel of land together with the buildings thereon situated on the southerly side of
Fore Street, City of Portland, County of Cumberland and State of Maine bounded and described
as follows: :

Beginning at a point on the southerly sideline of Fore Street at a railroad spike at the
northeasterly corner of land now or formerly of Hope 1 LLC as described in deed Book 22261,
Page 50, thence S 87° 34’ 45” E along the southerly sideline of said Fore Street 287.74 feet;

Thence, N 53° 19’ 30” E along the southerly sideline of said Fore Street 594.45 feet to the
northwesterly corner of Tract III, as shown on “ALTA/ACSM Land Title Survey, 58 Fore Street,
Portland, Cumberland County, Maine made for CPB2 LLC” by Owen Haskell, Inc. dated May
22,2013,

Thence, S 33° 29’ 33” E along the westerly side of said Tract IIl 381.17 feet to land now or
formerly of the State of Maine as described in deed Book 10924, Page 91;

Thence, S 63° 18’ 30” W along land of said State of Maine 255.00 feet;

Thence, S 68° 31’ 30” W along land of said State of Maine 442.91 feet to an iron rod found
(bent) and land now or formerly of City of Portland as described in deed Book 21951, Page 341;

Thence, N 88° 12’ 30” W along land of said City of Portland 137.25 feet to a non-tangent curv
to the right; \

Thence, following the curve to the right, along land of said City of Portland and land of said
Hope 1 LLC, having a radius of 274.33 feet, an arc length of 337.36 feet, a chord bearing of N
38°35° 30” W, and a chord length of 316.50 feet, to the southerly sideline of Fore Street and the
point of beginning containing 6.04 acres.

Basis of bearings: Magnetic 1967.
TRACT Il

A certain lot or parcel of land together with the buildings thereon situated southerly of but not
adjacent to Fore Street, in the City of Portland, County of Cumberland and State of Maine
bounded and described as follows:

Commencing at a point on the southerly line of Tract I, at an iron rod found (bent) at the
southeasterly corner of land now or formerly of the City of Portland as described in deed Book
21951, Page 341, on the northerly line of land now or formerly of the State of Maine as described
in deed Book 10924, Page 91, as shown on “ALTA/ACSM Land Title Survey, 58 Fore Street,
Portland, Cumberland County, Maine made for CPB2 LLC” by Owen Haskell, Inc. dated May
22,2013.
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Thence, N 68° 31’ 30” E along the northerly line of land of said State of Maine 215.11 feet;

Thence, S 27° 09° 40” E across land of said State of Maine and along the easterly line of land
now or formerly of the City of Portland 50.25 feet to the true point of beginning;

Thence, N 68° 31 30” E along the southerly sideline of land of said State of Maine 225.10 feét;
Thence, N 63° 18’ 30” E along the southerly sideline of land of said State of Maine 690.74 feet;
Thence, S 30° 39’ 00” E along land of said State of Maine 56.34 feet;

Thence, S 61° 35° 30” W 27.46 feet;

Thence, S 77° 24’ 52” W 94.07 feet;

Thence, S 62° 35 30” W 475.00 feet;

Thence, S 38° 50’ 30” W 60.00 feet;

Thence, S 63° 50’ 30” W 120.00 feet;

Thence, N 26° 10° 00” W 8.00 feet;

Thence, S 63° 49 377 W 150.00 feet to land of said City of Portland;

Thence, N 27° 09° 40” W along land of said City of Portland 74.89 feet to the point of beginning
containing 44,274 sq. ft.

Basis of bearings: Magnetic 1967.

ALSO CONVEYING two crossings for vehicular, pedestrian and utility access to and from other
land now or formerly of Phineas Sprague to the most immediately above described parcel across
the area shown on Exhibit B of Indenture Deed by and between the Maine Department of
Transportation and Phineas Sprague, dated August 30, 1993 and recorded in Book 10924, Page
97, as the “Rail-Trail Corridor.” Each crossing shall be 50 feet in width over the 50 foot wide
“Rail-Trail Corridor” plus turning radii, as necessary, at the entrances to the crossings from the
above described parcel of land. Such crossings may be moved from time to time by the Grantee
at its expense upon proper notice to and approval by the Maine Department of Transportation,
provided that the distance between the centerlines of the two crossings shall never be less than
200 feet; and further provided that in the event of any relocation, any former crossing shall be:
restored to the condition it would have been in had the crossing not been placed in that location.

TOGETHER WITH any upland including the seawall which immediately adjoin the above
described premises.

Ras i vad
Racorded Register of Deads
Ane N3y 2014 12:05:00p
Cumberliond County
3 Fanela E. Loviey
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TRUSTEES’ DEED
Maine Statutory Short Form

KNOW ALL BY THESE PRESENTS THAT ELIZABETH M. SPRAGUE,
ERIC THOMAS SPRAGUE and PHINEAS M. SPRAGUE, as Trustees of THE
BUENA VISTA TRUST, under indenture dated December 20, 2011, with a principal
place of business in Cape Elizabeth, Maine, by the power conferred by law, and every
other power, for consideration paid, grant to CPB2 LLC, a Delaware limited liability
company, with a place of business ¢/o Blue Water Construction, 41 Glendale Place,
Gilford, New Hampshire 03249, the land, together with any improvements thereon,

situated in the City of Portland, County of Cumberland, State of Maine, described on
Exhibit A attached hereto.

Pursuant to Title 18-B MLR.S. § 1013, we, in our capacities, do hereby certify that
(1) we are all of the Trustees of said Trust; (2) the Trust exists as the date of this
Agreement; (3) we have power under said Trust to convey any trust asset in our sole
discretion and need no consent from any beneficial interests; (4) we are the trustees
authorized to execute or otherwise authenticate any and all documents in the exercise of
our power; (5) in making this conveyance, we have in all respects acted in pursuance of
the authority granted in and by said Trust; and (6) the Trust has not been revoked,

modified, amended or terminated in any way that would cause the representations
contained in this certificate to be incorrect.

[signatures on next page]

{w3790860,3)}
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Witness our hands and seals this !, ‘ day of the month of July, 2013.

WITNESS: THE BUENA VISTA TRUST
By
Eric Thomas Sprague, Trustee
4./;./ /"/ By A
(//’%ﬂ SE@‘I\WQ Trustee
/ /Z// By — - ' P
Phiheas M Sprague, Trustee
STATE OF MAINE
COUNTY OF CUMBERLAND July , 2013

Then personally appeared the above named Eric Thomas Sprague,
in his said capacity and acknowledged the foregoing instrument to be his free act and

deed.

Before me,

Notary Public/Attorney at Law



Witnqss/qtﬁr hands and seals this L day of the month of July, 2013,

///

WITNES’é- P THE BUENA VISTA TRUST

[ / s / 2 By % &4_———————-
Eric Thomas Spraéue Trustee

/MAWW By (] S pom S

Elizabeth M. %rééue Trustee

By

Phineas M. Sprague, Trustee

STATE OF MAINE |
COUNTY OF CUMBERLAND JulyZ4, 2013

Then personally appeared the above named Eric Thomas Sprague,
in his said capacity and acknowledged the foregoing mstrument }:0 be his free act and
deed. /

7
;

Before me, /

/ 777

Attor?;y at Law



EXHIBIT A

A certain Jot or parcel of land together with the buildings thereon situated on the southerly side of
Fore Street in the City of Portland, County of Cumberland and State of Maine bounded and
described as follows:

Beginning at a point on the southerly sideline of Fore Street at the northeasterly corner of Tract [
as shown on “ALTA/ACSM Land Title Survey 58 Fore Street, Portland, Cumberland County,
Maine made for CPB2 LLC” dated May 22, 2013 by Owen Haskell, Inc., thence N53°19°30”E
along the southerly sideline of said Fore Street 140.00 feet;

Thence, N 61° 01° 30” E along the southerly sideline of said Fore Street 43.36 feet to land now

or formerly of Macgowan as described in the Deed recorded in Cumberland County Registry of
Deeds in Book 15773, Page 153;

Thence, S 31° 18 30” E along land of said Macgowan 150.00 feet;

Thence, N 61° 01” 30” E along land of said Macgowan 112.00 feet to land now or formerly of
Timothy Haley, Trustee, as described in the Deed recorded in the said Registry of Deeds in Book
24759, Pages 67 & 69;

Thence, S 31° 18’ 30” E along land of said Haley 110.28 feet;

Thence, N 63° 18’ 30” E along land of said Haley 100.00 feet;

Thence, N 31° 18> 30” W along land of said Haley 95.88 feet;

Thence, N 69° 31° 20” E along land of said Haley 49.73 feet to land now or formerly of Eastern
Promenade Condominium,;

Thence, S 31° 18’ 26” E along land of said Eastern Promenade Condominium 240.48 feet to an
iron rod found and to land now or formerly of the State of Maine as described in the Deed
recorded in said Registry of Deeds in Book 10924, Page 91,

Thence, S 63° 18 30” W along land of said State of Maine 430.00 feet to the easterly line of said
Tract I;

Thence, N 33° 29 *33” W along said Tract I 381.17 feet to the point of beginning containing 2.87
acres.

The premises are conveyed togethér with the right of access and egress running from the
existing paved driveway over land now or formerly of The Portland Company to the

{W3790860.3) 3



premises conveyed herein as described in a deed to Elizabeth M. Sprague, Eric Thomas
Sprague and Phineas M. Sprague, Trustees of The Buena Vista Trust by Warranty deed of
The Portland Company dated December 30, 1012 and recorded in the Cumberland County
Registry of Deeds in Book 30265, Page 32.

Meaning and intending to convey and hereby conveying the same premises conveyed to
Elizabeth M. Sprague, Eric Thomas Sprague and Phineas M. Sprague, Trustees of The
Buena Vista Trust by Warranty Deed of The Portland Company, dated December 30,
2012 and recorded in the Cumberland County Registry of Deeds in Book 30265, Page 32.

SAP\POCO14\Prentice Purchase\Sale Documents\Deed of Trustees.doc

Cugberland County
Pageis E. lovles

{W3790860.3) 4‘



Murray, Plumb & Murray

MEMORANDUM
TO: Ed Haddad
FROM: Peter S. Plumb
DATE: December 11, 2007
FILE: POCO-001
RE! The Portland Company - Submerged Lands Lease and Related Matters
L. Submerged Lands I ease.

The Portland Company is the current holder (through a series of assignmehts) ofa
Submerged Lands Lease (the “Lease”) originally entered into between the Maine
Department of Transportation and Fish Point Associates, dated October 20, 1978. The
Lease was for an original term of ten years, with the first period ending on October 31,
1988. The Lessee has the right to renew the Lease for three successive renewal terms of
ten years each. The First Lease Extension was exercised in 1988 and the second was
exercised in 1998. In 2008, the final renewal will be exercised so that this Lease will
finally expire on October 31, 2018. In the normal course a new lease would be

negotiated for the demised premises at that time.

The original lease area included approximately 1,000 feet along the shore front,
and extending out 575 feet more or less to the Harbor Commissioner’s Line. In

November 1983, approximately 450 feet of the western end of the frontage was deleted to



make room for the Bath Iron Works dry dock facility. Simultaneously, the State added
450 feet to the other (easterly) side of the leased area, leaving a total frontage of 1000

feet, extending out to the Harbor’s Commissioners Line. This is the area occupied by the

marina slips and moorings today.

11. Access Across the Railroad Right of Way and the Upland Parcel to the Ocean Side

of the Railroad Right of Way.

In August 1993, the Portland Company’s predecessor in title purchased from the
Maine Department of Transportation via an “Indenture Deed” the property from the
seawall inward to the Railroad Right of Way abutting the submerged lands lease area
and, in addition, two 50 foot wide crossings of the 50 foot wide railroad right of way
running between the shore and the Portland Company’s principal property. These

railroad crossings are 50 feet in width and may not be spaced more than 200 feet apart,

center to center.

There are a variety of conditions imposed on the use of the railroad crossings, as
well as on the land between the railroad right of way and the seawall. Copies of both the
Submerged Lands Lease and the Indenture Deed are available through CBRE The Boulos

Company, and all interested parties are urged to review them in detail.

END

SAPAPOCO01\M-Haddad.10.19.07.doc
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EXHIBIT

LEA SE. 7 H»J"J‘

\REBENT made this 20gn  day of Octover  » 1978 by and
between the MAINE DEPARTMENT OF TRANSPORTATION, hereafter called the- DePartmem:
and FISH POINT ASSOCIATES, a Maine partnership hanng a place of business in
* Portland, Maine, hereafter called Lessee. e o T ek it ol

WHEREAS , the Department is 3.ntere5ted in encouraging the development of

Marin&related actxnt:.es in Portland Harbor:and the Lessee has mdlear.ed 2 '

.t

s;m.la:i:. m.tax#sr. and.intem:,. anﬁ #;ha 'Depanment :.s un.llz.ng, to ,ant.ax: ;hm - vl
Lease with the Lessee of the gremlfses depcnbec! below for .the purpuse of
fuz:thenng and encouraging the Lessee in th:l.s develbpmeut and pJ.‘DVLdJ.ng some
prm:ect:.on for the imzestnent which the Lessee will mak.e in its investigation

and development of the premises;

NUH, THEREFORE, the parties in cons1dera.t:mn of agreement of the ot:her

‘do hereby agree as follows:

ARTICLE 1

Leased Premises

'r‘ne Department 1eases to the Lessee a certzu.n lot or parcel of land and

are.a of Tldal Waters located in the City of Portland Ctmbarlami County

Halne on the norttmtsterly shore of Fore River so-called, more part.iculnrly -

; '-desg.:ribpd iq Exhibit A annexed heretp_and made part of this 1egmg and here- .

‘after called the "premises”.

ARTICLE IX

E o Term And Renevals

‘I‘hi.sﬁlease shall be for an initial term of 10 years, beginning on

"

November 1, 1978 and ending on October 31, 1988. The Lessee shall have the

rj_ght to renew the term of th:.s lease for three successive renewal terms of
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== '-10 years each sub_]ect i:o the ge;:m;natmn cond.ltmns. 'l'he fxrst' renewal term

. "Shall c.oumence on the t.enul.natmn of the lmual t.em a.nd each sncceedlng‘
'renewal ‘term shall commence on the explratmn of the precedln,g ‘texm, prov:.ded
Fhat each right of renewal may be exercised and effected only if this lease B
is in full force and effect immediately priox to the comencanem.: of the_-: '
.applicable renewal term. -Lessee shall separately. exercise its options to .
renew by notifying the Department in wrxiting of sucﬁ ele.cr.ion' at least-.3

months in advance of the comenqemen: date of the apphcable renewal term..

T A g All tems and pundlnqns apphcahle d.w;mg the initxal ’cem shall ba applmable . .,

. [N :"_..-. [P e ..,.l v-o.~ _-- b/ 1 X1 4- .' 'A-b"- - —-- --- ..'J- e -1 -t ey " QAW ST TR S gt -.M'.. ..'-'. et e Bl TS
s - - * . - o

dur1ng eax:h rene;ﬁal thrm axcept that a.fter. the. thi:rd xeb.eual term there shall

be no furgher' renewals of this legse.

ARTICLE ITI.
Rant

ﬁe Leséee shall pay to Lessor the following amounts of rent, to wit::
Lo () $§1,000 per year for the first tyo years of the initial tem
| of this lease. | )
(b) $§3,000 for the third year of the initial texm of this ‘lease.
i (¢) An amount for each year thereafter dJ.u.-J.ng the initial term
and any renewnl term, equal to $3, 000 mult:.plled by the fmct:.on the
denominator of which shall be the U.'S. Bureau of Labor Stat:.sr_:.cs
Consumar Pnce Index for Boston, Mass., rew.sed wage eamers and
clencal ‘(or successor) in effect for- October 1 1980 and the numerator
of whxch shall be‘saxd In:iex as of the lease year in questxon. In the
- event. that said Index is mot published for a month spem_fled above the
Index for the closest preceding month shall be usad 1nst:ead The arnmal
rent;, shall in no case be reduced below the sum of $3,000.
Rental payments shall be payable annually, in advance on the-

B 7 ‘ first day of November for each lease year. A twelve percent (17%)

-2-

N

e
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ARTICLE TV
Pevelopuent @f Premisegs

I'he Lessee shall from time to time present To the Deparment proposals
as to portions-and.stages of its development of a barthmg facility and/or
other Harine-related fac:.lxtles to be’ constructed on the premises, for. review
and a.pproval by the Department, suc.h appmval sh.all not be unreasonably

.u-_l..thheld_ On- nr befoz:e Rwember ,1, 19&0 the I,css¢¢ smll gmbmit ta, the ] .

- . -
S i __.- -a.....-.-. Sate ..J_u_. aho -

Deparmem; the fmal plan of t‘ne Lessee-,for suc::h deve]npment mcorporat:ing
,tha portions prekus].y approved by the Depa.ttment and mcludmg a schedule
for construction, to receive final --pmw‘ by the nnnaz:ment. The final

_ approval of the Deparment shall be concerned only with the general warall
scope of the proposed dévelopment and the construction sahedule, not any
of the design details and such approval shall not be unxea.sonably m.thhe].d

- provided the intent of Art:.cle Vv, Use nf Prem:.ses is sat:.sfled * No
canstmct:.on shall t.ake place on the leased. premises mtil the Lessee has

| secured approval for such constructmn from the Departwent- The Department
agrees tha.t: it mll take action to rev:.ev and approve all plans a.s sgon as
possible after the plan. is suhnitted and in no event, later than thxrty (30)
days after its Submz.ssxon.

If the Lessee bas not substantlally completed by Hovember 1, 1981 that-
portl.on of the development scheduled for compleuon by that date this -lease
may be temnated at the option of the Deparment: prmuded that this d.ay
may be extemied ‘by the Department if the Lessee vas un;able to meet the

" schedule deadline due to delays caused by any reason or force beyond the

. control of the Lessee.

b
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‘Ihe prenu.ses shall be developed and operated for- Hanne-related act:.ut::.es-

and/or facilities available for comerc::.al use mcluda.ng but not lmu.ted to,
berthing for commercial vessels. The Lessee shall restrmt its use to the

.above descnbed -purposes and shall not use or-permit the use of t.he premises:

for amy other puxpose unless the expréss written consent of the Department

:.s first obtained such consent: shall.not be unreasonably m.thheld. .

. . - s ’ . .
o « - _.. » o

L G

" . -
- - ¥ L i) = as {

- iy S S mcﬁe'v'r g e et e BT S S e e
LR .IrLsumnCeAndIndamug': S
The Lessee ‘shall obtain and keep in forcé at all times during the
continuance of this lease, general ptiblic li.abi.liw insurance reasonably
sat:.sfactnry to the Department 'against claims for personzl injury, death or

property damage arising out of or in any way related to, the use and occupancy

-of the.leased pre!nlses by Lessee, its agents or invitees. - This insurance

shall ‘provide a combined limit of at least §1, 000 000.00 fox persom]. m;u:y,

E.dea.th and property damage. Ev:.dence of such insurance shall be forwarded

to the Deparment. '

The Lessee further agrees to '.mdma.fy the Department aga:.nstﬁll

’ expenses. l_w.bxliues and claims of every kind, :_m:-_ludxng reasonable counsel

fees by or on behalf of any person or ent).ty arising out of either (1)

failure -by Lessee to perfom any- of- the ‘texms or oond:.tlons of this Lease

(2) any 1nJury or damage happening on or about the premises due to Che
. négligence. of Lessee or (3) any mechanic's lien ox security interest filed

against the premises.
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j o - ) i Asslgnment And Subletnqg : . _-: o L '. ‘_ .
. o The Lessee may, assign this lme for security or mortgage 1ts 1ea$eha1d

e interest ptova.ded that, although approval is not needed for ass:.gments fo,_-
: security or for mrtgages of the leasehold interest, the Lessee tnu_st: give the
Depart:nent prompt notice of any such assxgment or mortgage. “The L'e-s-s_éé"
‘will not transfer or asmgn this. leasa in whole or in part for other than
se;:unty, nor sub—let amr of the leased prmsas for any purpose without-

-~

el ;. I the pnior mtt:emmnsmt‘. of. che quaxment, axch c:onsent }'-Imll nog ba et T
. um-easonahly m.thheld. Ttu.s prmn.sxon shall not.apply to the short--term

leasing by the Lessee of individual berths and/or other space in connectxor;.

_with its Marine-related activities.
Whenever an assigmuent for other than security is approved the

-- Lessee shall remam primarily liable to the Department for the due
) performame of all cwenants undertakings and agreements on ‘.LtS part to be
perfomed. A mortgageeor assignee for security will not assume the dbh.ga.—
tions or 11ab11i.t1es of the Lessee under this lease provided however, that
connnued payment of rent shall be a condition precedent to such mrtgagee
'or assz.gnee fm.- security exercismg any of the Lessee s rights hereundear.
In the. event of a default under this lease by the Lessae, the _Department
agrees th.at 1t will at the time of giving the r.essee any notlce of default
also g]_ve any of record mortgagee or assigunee for security a copy of the

: notice of default and said mortgagee or assignee. sh.a.ll have the right to

cure such default within the time permitted the Lessee herein.

ARTICLE VIII
Default Of Lessee

In the event of any defanlt by the Lessee in the payment of any xental

. : d,ue hereunder or in the performance of any other term, condition or covena.n' 2

i ., B of this lease to-be observed or performed by Lessee for wore than th]_rt_y (30)
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days after wr.u:t:en nouce of .such defanlt shall. ha.ve been g}.ven to Lessee,

- or if Lessee shall becom.e banluupt ox J.nsolvent or fﬂ.e any debtor proceeding
or have taken agamst Lessee in any ‘court purmant to any statute, e:.t:her of’
the United States or a.ny state, a petition in bankruptcy or insolvency or

" for the reorganization or for the appointment of a receiver or trustee of all
" or a port:.on of Lessee's property or if Lessee :nakes an a551°ment for the s
benefit of oredltors, or petitions for or enters into such an axrangmnt or

Cif Lessee-shall ahamion the premses or suffer thl.s desse th be baken: under
argr,,w:::.{ 0% exemxtion, t.:heri.-phe J.easa S'hhll— teminatem me,Degaruneni:x e et
in addl.t:.on to any other m.ghts or remeda.es xt may have, shall have the ) . -
immedidte right of re—entry and mdy Temove all persons and property from the
leased premises, and such property way be removed and stored at the .cost of

and for the account of Lessee, all without sexvice, motice bE FeSGEE o lagal
pmces‘s' and without being deemed guilty of trespass or ,becomirig-l liable for’ -

'an.y loss or damage. which may be occasioned thereby. |

ARTICLE IX
Parties Bound

Xt is agreed and understood that as part of the consideration for this
lcasc, the Lessee will purcha.se the real estate near the leased preuuses
;::-esently owned by Umted Industnal Syndicate, Inc. and bemg ‘that land as
more particularly descnbed in a deed recorded in the Cumberland County
Registry of Deeds in Book 2359, Page 233. As further cousideration, the
.Lesseé agrees that it will not convey or in anyluay diéeﬁt itself of owner-.
:ship of the above descfibgd land during the development stages ;)f this lease
%or during the first five year period, without the prior written approvai' -
“of the Department. )

;, All rights and liabilities herein given to, or imposed upon, the-

“Tespective parties hereto shall extend to and bind the several-re:Spe:ctiVé L

. heirs, executors, administrators, successors, and assigns of the respective
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.pax:ues. No nghts however, shall mur:e to the benef:.t of any assxgnee ox’

" Lessee unless the assxgrment to such assignee has been approve:d by the o

Department in writing as provided in Article VIIL.

ARTICLE X

- Taxes
The Lessee agrees to pay all taxes, assesments, or -charges which

during the teym hereof may become a lien or be lmed by the State unmxc:.pal:.ty

= e '\. -‘.

or ether mx—levy;ng body on a11~personal_ property of: the Lessee upcm al]. % v

- 1\' ""v-
I.

AT T
e R e A - fa

mprovemencs made r.o the premlses 'by the Lessee 1n cormectlon with J.ts use

and occupancy _thereof , and upon the possessory interest of the Lessee in

the premisés 2

ARTICLE X1
omefship 0f Improvements -

The personal property and other mpmvanents placed or mstalled by

the Lessee in or on the leased premises shall remain the property of the »

Lessee and must be removed on or before tha axpuatxun of me M‘.'aSe term O

its ranmls- In the event of axp:.ra.t:.on ox other termination, Lessee sha.ll

; -havc ten (10) days, e_nxclus:.ve of Sundays Samzdays or Holidays, after
-. such temina.tion, in utu.ch to remove its pmperty. All property and other
..:merovements remalmng on the prem:Lses after the 10 da.ys shall become the
property of the Department. If any building or other such improvement whlch
; remains on thepremisesvaft:er the ten days extends onto other property owned
._by the Lessée, Lessee will make.g.n option availal;l.f: to the Department fo'x:"
the purchase of all property covered by such building or improvement for the

" fajir market value of such property at the time of the termination.

This provision will not apply to any cancellation or termination of tbe

| lease which is arranged by agreement between the parties.

.
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. ARTICLE XII
Waste, Restnct:.on And Nuisance

During the term of th1s lease, Lessee shall comply with all appl:.cable

1aus ‘and’ ordn.naMEs affecting t:he prem.ses and shall not commit or suffer to

| be mmltted any mste or m:.sance on the leased premises.

-

ARTICLE XIIL
Quiet Erijoyment

: Upon pagment by Lessee of the rﬁnt Mrem promded and obsarvance and

- ]

"R perfb‘rmabdce of"al’.l..-emienms, T.’emls -an& cotﬂit.tqrﬁ to be obsawgd ami- "% gr eamr.

perfomed by Lessae. Lessee shall peaceably and quietly hold and enjoy the -

leased fri:‘a—ulses- for the term hereof without hindrance or intexruption by
the Department or any person or persons 1:m£t111y or equltahly‘ claiming by,
through, or under:the Department.

ARTICLE XIV

The waiver by either party of any breach of any term, covenant or' -

~

) co'miitibn herein contained shall not be dems'b& to be.a waiver of such texm,

. cuvenant or condltmn here:.n contamed. ‘J.‘he. mﬁseqaent -acceptance of rent

-_hereunder by the Departnent -shall not be demed to be a2 vaiver of any

precedJ.ng ‘breach by Lessee of any te;:m, covenant . or cond:.t:.on of r.'m.s lease,

_other than the failure of Lessee to pay the particular rental so accepted.

" ARTICLE XV
Notices

Any notice, demand, request or other instrument given under this lease

" shall be delivered in person on- sent by Certified Mail, postage prépaid,
(a) if to the Department, at the Maine D:eparment of Transportation,

.'J}ransporcation Building, Augusta, Maine 04333, ox at sueh other address as

" Lessox may designate by wrxtten mtxce and (b) if to the Lessee at 58 Fore
- 'Street Portland, Maine 04101 or at. such other ad.dress as Lessee shall
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designate by written notice.

ARTICLE XVI
!iscellat;ecus

This lLease is sub_}ect to amr and all rights and easements of record and
to all temms, condltmns, reservauons and interests acquired as set forth
and described in a qubClam Deed dated ‘November 30, 1_973 from Canadian
National Railway Compargr to the St:atc of Maine and recorded in the Cumberland
‘ County Reg:.stry of Deeds in Book 3&90 Page 318. The Lessee agrees to
. ma:.ntain the -fe:ncmg"qn the mrmwuterly‘bomﬂary of the leasﬂd premses ,
as i.t ‘nOW exists, or as-it by mutual agreement may be relocated. .
IN WITNESS WHEREOF, the 'Depa.rtment and Lessee _have signed this lease

of the day and year first above written.

its C i 5510

Witnessed by: : . MAINE DEPARTMENT OF Wm«r
” &ﬁ‘tcf‘ 7’91 ?‘2:";?515&( ;ﬂ /v-.:j M

', : . d ' ~APar_tn;=r

v bt

s v
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State of Maine . ’
Cumberland, Ss. Cctober 20, 1978

&

Personallar appeared the above named ?olgﬂ-r L. ¥allar y
commss:ouer of the Department of l‘ransportau.on of the State of

" Mgine, and acknowledged the foregoing instrument to be his free aot and
" deed and the free act and deed of the State of Maine. |

’ ' : . -Bafore me; W—M

T I, © Yy & . ... Justice of the Peace
e e e 3T NogaryPuhYier ‘

.Sta.te of Maine
) October Z0, 1978

'Clmbe-rlaxﬂ, s5.

Personally appeared the abov:a-named Pﬁ:‘.:ee.s Sprague,Jdr.

A Partner of Fish Point. A.ssmmtes, and aclamwledged the -
-

:LnStnnnent to be h:Ls free act a.nd deed and the free act and

' foregoing
" deed of the partnership.

* - Before me,
: Justice of the Peace

NortraayoBobd S

-10-
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EXHIBIT A
Leased Premises

Beginning at 2 poin bearing S 46° 46' ‘11" W four hundred and fifry’

'(450) feet from the wost northerly coxner of land comveyed to the State of
Maine by Canadian National Rallway Company by Quit-Claim Deed dated November 30,

1973 and recorded in the Cumberland County Registry of Deeds, Book 3490,

Page 318; ) )

Thence N 46° 46' 11" E along land of the Canadian National Railway
Company and said line extended _:a.::ai-;f:axipe-'o:f one thousand (1000) fé_et to
a point; 3

Thence southeasterly at right snglés to the hereinbefore described
1:i.r.1e about five hundred and seventy-five (575) feet to the Harbor
Commissioners line in Fore River; -

Thence southwesterly along the Haxbor Commissioners line one thousand

(1000) feet to a point;

Thence vorthwesterly along a l:.ne one thnusand {1000) feet southwest:erly
from and parallel to the second line descri éﬂ hexein five mundred and’ qeventv—

five (575) feet to the point of begmning

Refcrénce 15 hereby ‘made TO 2 Plan of the State of Maine entitled

"Department of Transportation, Bureau of Waterways, Port:la.rd Cumberland

ounty” dated July 1974, on file in the office of the Department of

) Transportation, Bureau of Highways at Augusta (D.0.T. File No. 3-238&).'

~1]-

o

resag Al W
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For valuable consideratzon FISH POINT ASSOCIATES, a Maine .7
) partne:ship. hereby transfers and conveys to PHINE&S SPRAGUE of j{'

-Scar:bo::ough, Maine, effectwe October 29, 1981, all its right, '
-title and 1nterest in and to the lease between Fish Point
Assocxat:es and The Po:tland Englneerlng Company ("PEC") dated
December 10, 1978, provxding for the 1easing to PEC of the

xproperty of Exsh Point Associates- on Fo:e Street in Portland,

'Haa.ne. '

FISH POINT ASSOCIATES

R

‘A Partnér /)




e
L AN

rape iy B v . '; ot g e
~mimien | ph R e L -Ass:- L7 TR S i
DS R > the - MAINE DEFAR m roit‘h‘ﬂoiﬁ‘
' e fts” Copmsisslonor. end, mmus srmus. of S SQM B,
E - -.: : ‘:‘.' £ :.“.. ) " = - " R '!!ﬂlﬂﬁﬂ"' b ._' ; .
ol AL E ,..,,,meam,,w uq,-.-, .du-_& Octobar m._wzn-m_ ‘MAINE oerm-mem o

oF TMNSPORTAIION h-lnﬂ a- ufhln
gl vat-rt

"POINT ASSOC!ATES. and

WHEREAS. 8 COPY" aald Lease is &
of Lesse by o
HOSI'[TAL TRUST NATION
at the Cul'ﬂb'lrhnd County Registry
WHEREAS, by Assignment of Leasw
of which in attached hareto
sslgned ite interast n sald Lsa
-WHEREAS, = portion of the
state of Maine

s g

l-otﬁrpamldrhnd.mdlm
lnr.lw!lu Porthnd Cuniba

ttached to a Concitions! .‘.se‘f’:nmt
ad betwsen FISH POINT ASSQCIATES lnd RHODE I1SLAND
AL BANK datad Jmn;ry 1n, 1 -
of Deeds |n Book 4368, Page 119; and

»s Exhibit A, FISH PODI
co to PHINEAS SPRAGUE; and
lossed premises wat

the City of Portland by deed datsd Febr
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16,.,,

rland Gounw. Malna- to FISH '

% *

o .

$79 and rocotded

dsted October 23. 1541, a copy
NT ASSOCIATES

by the
1862

_1-!'\! ‘,

and recorded st sald Reglstry of Decds
WHEREAS, the MAINE DEPARTM
'pﬁtﬁw SPRAGUE have

Premises as prov;dod hareln;
NOW, Tnmmne. IN CONSIDER

Qnd other Vllu:bl-e

ENT OF TR&NSPORTATION and
ugm-ci o nuend “tha n:rlpﬂoa o( the ~leased |

mnndpnlm esch to the othcr gl

ATION OF ONE DOLLAR ($1.00)

ven, tha recsipt of
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which is horeby scknowledged, the MAINE OEPARTMENT OF TRANSPOA-, !
.FATION snd PHINEAS SPRAGUE hereby agroe that the description of the ‘. ]
loased presifes It -smended 30 that the parcel deseribed on Exhibit B
* : Attached horeto”{s “relsased from the leased premises and - the ‘parcel de-: - |
’ e 1" péribad on’ Exhibit: © sttached~herato is tneluded tn tht_'jci:ivd_pr-ini_t,_ |
Exeept 8 smended hereby, sald Laase remsing In full force-and offect. ~ B ;
 Dated: Novedber2d, 1983 &
-~ ' Tt WHTNESSETH: ° o MAINE DEPARTMENT OF
- - g4 TR . ». TRANSPORTATION .- .
STATE OF MAINE )
D, 55. November3d, 1983
hiebec ) -
T PERSONALLY: APPEARED the above named ‘Georgs N. Campbell,
Commisslonsr of the MAINE DEPARTMENT OF TRANSPORTATION as .
afnmald-hd'lsw-dﬂdﬁu!ouwlng to bé his fres act and desd in
- uMumchM&nfmdeecdnmelNEWAﬂmfﬂ 1
TRANSPORTATION. L :
" ’ : Bafors ms, g '
g = : H
[}

sy, ""’M
)

7o
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EXUIBIT A * ' S

STIGUHENT OF LEASE

POINT - nssocxmﬂ. a Haine N
to PHIMEAS SPRAGUE *

©" For valusble censidaration !‘ISH

pl:ta!nhl.p _("FPA") , hareby tranltcr- and conveys

:of sr.'ubq:m‘h Wuipa, effcctive. ocrobor 23 1981, all its ;xqb:.
titla’ md Lnumur. Lu and to tha um botwesn !“l.lh Point umdabu _.‘.-

—-and_tha u.un- ocpumt of rrmpumum-('m‘! dawa oawb-r 20..

7n,pmmm:ormmuwuaawwrutmnmdm o

wvaters l.mhdikl:!uclty ot.rau;ana -thf.ud' s, e .L. .
5 . .‘. - . ¥ - - L

> i ;.. g & = . ~ Goned
= ey PR RS L, el

L)

Octobar 29, 1981 N )

-y e

.lu.‘luu
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.. _ A gextain lot ‘or ‘parcel of:land locatedin foytland;’ Cosberland ? 5. ¥
i o iRALae - boueded i describod a8 SORIOUMLI gt s o ] i
Beginning -at- a- t beazring .south. 46°46°12° west 459, feot. ., ., Y- g
tm-the-oll:_mx_theﬂy'mnw;othudmmdhthliuu ik L (F =y -
»  of Hains by .Can Hational Railvay Company by paad dated % 0
Movember 30, 1973 and recorded 1n Cumberlind County Reglstry =3
of pocds, Book 3490, page 3181 thenca theasterly at right 33
angles vo the hers described line about 575 feet to . - -
the Haibor Commissloner®s 1ine in the Fore River; thenco ¢ : 13
. - "portheasterly-along the. Barbor Commigsigner’s.lipe 458 feet .- e .-
w a point:-thence northweaterly along a line paral el to - . ; 2 =
Srr L vthe samdsmo.gcmm h.;;ﬂ.n 5§75 féet to 3 point nit;ithc A - &
2. A3 e past ROZENAYLY -COKTSL Of (18! a3 conye .ip theyafofemént. oned -7 4 ° i AT
i m o the State of Nllnq--br%d{ﬁ‘ﬂ:tﬁﬂsmlﬂnr‘-‘{ et T Mas s J!.-.-
Company dated-November 30, _F973; thence south 4G¥46'11° west . - R g
along land of the Canadian National Railway Company 450 féekr - 21
to’the point of begimning. °. B o= . ’jé_ -
Meaning and intending vo yeIease: and ‘hexeby releasing all of . ’ .- T
that portfon of tho premizes described in'a ecertain Lease from .. | :
the Kaine Department Of Trangportation o Tish Foint Associates -
dated October 20, 1978, a truc COPY of zaid lease baing atcached
to a oartain Conditional Assighmopt of Leaze by and between
Fish Point Associates and Rhode Island Mospital Trust Hatlonal
Bank dated January 11, 1979 and yecorded at the Cumberland -
County Registry of peeds in book 4368, page 119, which is
within the boundarics of that parcal of land which was conveyed
‘ by the State of Maine to the tity of Forvland by Deed dated
Pobruary 1, 1982 and rccorded at the Cumberland County
Registry- of Deeds in Book 4916, page 26. L
B
i
1 .
H . PR - .-
T =
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EXRIBRIT C .

A ecrtaln lot or parcel of land Joecated in Portland, Cumberland
County, Nalinas, Wed md_‘desa:ibtd as fallows:

. peginning at a point on the sea wall located 550 feet Hortheastarly
= I - fyom the most Mortherly cormer -of’ to the.state of . : .
Malpe by Consdian Mational Railway Company by deed datod Rovember 10,
1973 and rcoorded at: the Cusberland County Registry of Deeds in .
Book 3490, Rege 318, which point is' ‘also the most Northexly cormer .
. ) of land leaszed to rish Point Associates by the Malré Departsent
of Transportation by lease dated October 20, 1378, a copy of
. : O B cacded along with a certain cosdivional scsigment of
* * * lease by amd botween . Fish-Poing Aszoclates and Bhad
Natinpal Bani. dated Janyary- 11, 1979 -and tecorded at sald -
; 1.-. -+ “Registry of Decds in Bookid3eS; Rage 113 .thenca continuing in &
R N dlrection-atong caid BOf:
S [ - Ttot o 'pOInE. . Thende Southenstbrly-at right
o gl e . ; Harbor Commigsionor's line. im  °
) tha Pore Rivary thence Saut'hvutettz:lm the farbor Cosmimiionex's

4 “ . Trust

1eaged jmes snd porallel o the seooed line deacrived havein
575 faat to the point of beginning. ’ e :

S L o maemis msse
E. RECORGER MCSTRY OF¥EERS o
Ty CMRCREAND COEHTT g

fhode Island Rospical

will.a distmtes of, 150, ey
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INDENTURE DEED

Indenture by and between the MAINE DEPAPTMENT OF
TRANSPORTATION (hereinafter the "DEPARTMENT") and PHINEAS SPRAGUE,
SR., of Scarborough, Maine (hereinafter "SPRAGUE") dated this

20 day of é“qugi:::, 1993.

WHEREAS, the DEPARTMENT is conveying in this instrument
certain real property to SPRAGUE, together with certain crossings
which will cross land described below as the Rail-Trail Corridor,
which land will be owned by the DEPARTMENT.

NOW, THEREFORE, the DEPARTMENT for one dollar and other good
and valuable consideration, including the covenants and agreements
contained herein, grants to SPRAGUE certain real property, together
with any improvements thereon, subject to the covenants and
agreements contained herein which SPRAGUE, by acceptance of this
Indenture Deed and execution hereof, agrees to be bound on behalf
of himself, his heirs, successors, administrators and assigns, more
particularly described as follows:

Certain land (hereinafter the "SPRAGUE FEE PARCEL") located in
Portland, Cumberland County, Maine, more particularly
described on Exhibit A attached hereto and made a part hereof,
together with two crossings (hereinafter the "CROSSINGS") for
vehicular, pedestrian and utility access to and from other
land of SPRAGUE to the SPRAGUE FEE PARCEL across the area
shown on Exhibit B as the "Rail-Trail Corridor." Each
crossing shall be fifty (50) feet in width over the fifty (50)
foot wide "Rail-Trail Corridor" plus turning radii, as
necessary, at the entrances to the CROSSINGS from the SPRAGUE
FEE PARCEL. Such CROSSINGS may be moved from time to time by
SPRAGUE at his expense upon proper notice to and approval by
DEPARTMENT provided that the distance between the centerlines
of the two CROSSINGS shall never be less than two hundred
(200) feet and further provided that SPRAGUE, upon such
relocation, fully restores any former crossing area to the
condition it would have been in had the crossing not been
placed in that location.

The SPRAGUE FEE PARCEL and the CROSSINGS are hereby conveyed
to SPRAGUE and accepted by SPRAGUE subject to the following
exceptions, covenants, reservations and agreements which shall be
for the benefit of the DEPARTMENT, its successors and assigns, and
with which, by acceptance of this Deed, SPRAGUE hereby agrees:

1. SPRAGUE will make no claim or demand against the owner or
any operator of the Rail+Trail Corridor for any injury, including
injury resulting in death, loss or damage to property suffered or
sustained by SPRAGUE, his employees, agents, subcontractors,
business invitees, or any other person or corporation which is
based upon or arises out of or is connected with the CROSSINGS

EXHIBIT
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granted herein or anything done or maintained hereunder and hereby
waives as against the DEPARTMENT, its operators, subcontractors,

agents, servants, lessees or employees, successors and assigns,all
such claims and demands.

i SPRAGUE does hereby and will indemnify and save harmless
the DEPARTMENT, its operators, subcontractors, agents, servants,
lessees or employees and its successors or assigns:

(a) From and against any and all loss, costs, damages,
harm or expenses of any kind, including attorneys'
fees suffered or incurred by the DEPARTMENT, its
officers, subcontractors, agents, servants,
lessees, employees or operators, including
injuries, as well as those resulting in death,
damage to or destruction of property which are
based upon, arise out of or are connected with the
grant of the CROSSINGS hereunder or anything done
or maintained pursuant to the rights granted or
obligations created hereunder, or anything not done
or maintained as required hereunder whether caused
by the negligence of SPRAGUE; his emplovees,
agents, business invitees, visitors, independent
contractors, or otherwise.

7 SPRAGUE understands and agrees that the Rail-Trail
Corridor will be used for several purposes including, without
limitation, rail transportation and recreation. In the event that
(1) the DEPARTMENT, or its operators, subcontractors, successors or
assigns installs a railroad in the Rail-Trail Corridor, or (ii) the
DEPARTMENT or the City of Portland determines that it is in the
interest of public safety, then:

(a) SPRAGUE shall, at his own expense, (i) install
fencing or other appropriate barriers along the
Rail-Trail Corridor on both the northerly and
southerly sides, such fencing or other appropriate
barriers to be of a design and material (which may
including plantings) approved by the DEPARTMENT and
(ii) install the CROSSINGS, including gates and, if
required by the DEPARTMENT, active crossing warning
devices on both the northerly and the southerly
sides of the CROSSINGS area. The purpose of the
barriers to be installed by SPRAGUE is to assure
that the uses of the Rail-Trail Corridor on the one
hand and the adjoining SPRAGUE lands on the other
do not interfere with one another and to assure
that any crossing of the Rail-Trail Corridor from
the SPRAGUE lands is at the designated CROSSINGS.
If and when a railroad line is placed in the Rail-
Trail Corridor, SPRAGUE shall execute a standard



£

fo SBEINE B L ODS Py 929

Crossing Maintenance Agreement of the DEPARTMENT
(generic Crossing Maintenance Agreement is appended
hereto) Installation of all active crossing
warning devices shall be performed under the
direction of the DEPARTMENT by its Operator or
subcontractors who are acceptable to the
DEPARTMENT. Installation of the items 1listed in
this paragraph shall commence and be completed
within sixty (60) days, unless material
availability so prohibits, after proper notice from
the DEPARTMENT to SPRAGUE. All such installation
shall be at the expense of SPRAGUE.

(b) SPRAGUE shall, at his own expense, obtain and
maintain at all times in a form and with an
insurance company satlsfactory to the DEPARTMENT, a
commercial liability insurance policy with a pOllCY
limit of not 1less than One Million Dollars
($1,000,000.00) inclusive for bodily injury and
property damage, which amount or form of the policy
may at any time wupon receipt by SPRAGUE of a
written request to do so from the DEPARTMENT be
varied at the expense of SPRAGUE. Such policy
shall by its wording or endorsement extend to
insure the liabilities herein assumed by SPRAGUE
and shall name the DEPARTMENT as an additional
insured. Said policy shall provide that fifteen
(15) days prior written notice shall be given to
the DEPARTMENT in the event that the insured
desires to cancel, change or modify such insurance
or any part thereof.

4. Neither SPRAGUE nor any of his contractors, sub-
contractors, agents or employees shall ever construct, maintain
(this provision does not apply to nor prohibit winter snow plowing,
snow removal, sanding or salting subject to Paragraph 7 below),
repair, replace or remove the CROSSINGS or any addition or
extension thereof, without first complying with the following:

(a) SPRAGUE shall give the director of the Rail
Transportation Division of the DEPARTMENT (and, in
the case of Operators for the right-of-way affected
by the CROSSINGS to the principal engineering
officer of such Operators) twenty-one (21) days
written notice 1in advance of any proposed
construction, relocation, maintenance, repair,
replacement or removal work affecting the CROSSINGS
(hereinafter "WORK"), enclosing with such notice
full plans and specifications for any such WORK (if
applicable), including a description of the manner
thereof. Each such entry shall be deemed to
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require full project review by the DEPARTMENT and
its operators and the presence at each crossing of
a flagman, inspector or other personnel of the
DEPARTMENT, or its Operators, at the discretion of
the DEPARTMENT.

(b) Notwithstanding any other provision hereof, any
entry and all WORK shall only occur at such times
and subject to such conditions as the DEPARTMENT
may from time to time specify and not otherwise.

(c) SPRAGUE shall perform all WORK in good, safe and
workmanlike manner and in accordance with all
federal, state and local laws, statutes, ordinances
and regulations of any description which may apply.
SPRAGUE shall furnish the DEPARTMENT and its
Operators with copies of any building permits and
escrow permits and excavation permits or other
similar permits on demand. SPRAGUE shall follow
the provisions of any engineering codes applicable
to the CROSSINGS to the extent the same shall not
be inconsistent with any conditions specified by

the DEPARTMENT or its Operators.

-8 Notwithstanding any other provisions hereof, SPRAGUE
agrees that, in the event the DEPARTMENT, or its Operators, are
ever ordered by any governmental authority to provide, install,
alter, or improve any form of crossing or vehicular traffic
protection at the CROSSINGS or other facilities of any description
appurtenant thereof (including, but not limited to flashing lights,
automatic gates and other mechanical devices) SPRAGUE shall
reimburse the DEPARTMENT and its Operators for the design,
construction, installation, maintenance, repair, renewal and
removal of the same and for any electricity necessary to operate
any mechanical or electrical protection.

6 SPRAGUE shall take all necessary precautions for
SPRAGUE's own protection and for the protection of his employees,
agents, subcontractors, business invitees, or any other person or
corporation and the protection of trains while using the CROSSINGS,
having due regard for the operation of trains or locomotives about
the CROSSINGS without whistling, ringing of bells or other warning.

7 4 SPRAGUE shall use the CROSSINGS in such a manner as will
not damage the rails, ties or fastenings, and SPRAGUE shall
restrict the use of the CROSSINGS to rubber-tired vehicles (upon
request by SPRAGUE to and approval from the DEPARTMENT, non rubber-
tired equipment may be used). The DEPARTMENT and its Operators
further agree that snow plowing, snow removal, sanding and salting
by vehicle of the CROSSINGS are not prohibited and are hereby
approved by the DEPARTMENT and its Operators provided no plows or

A D Cr
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related equipment shall come in direct contact with the rail or
ties or appurtenances thereto; plow blades must be kept at least
one inch above the crossing surface.

8. Rail movements over the CROSSINGS shall have preference
to vehicular and/or pedestrian movements and no claim shall be made
against the DEPARTMENT and/or its Operators and no action shall
ever be taken by SPRAGUE against the DEPARTMENT or its Operators
because of the Operators' equipment blocking passage of vehicles
and/or pedestrians over the CROSSINGS. The DEPARTMENT and its
Operators agree to use reasonable efforts not to block such passage
and any required blockage shall be kept to as short a duration as
is possible.

9 SPRAGUE's rights in and to the CROSSINGS conveyed herein
shall neither by affected nor lapse as a result of any non-use of
either of the CROSSINGS by SPRAGUE from time to time. The parties
acknowledge that the CROSSINGS conveyed herein provide access from
SPRAGUE's abutting upland property to the SPRAGUE FEE PARCEL and
the abutting submerged lands leased to SPRAGUE by the State of
Maine (acting by and through the Department of Transportation)
pursuant to a Lease dated October 20, 1578, as amended by Amendment
dated as of November 1, 1988, and that the CROSSINGS may require
relocation from time to time upon prior written notice to and
approval from DEPARTMENT by virtue of the changing nature of
activities conducted in the area of the leased premises pursuant to
said Lease.

10. In the event that SPRAGUE fails to perform in any
material respect his obligations under this Agreement within thirty
(30) days after receipt of a written notice of breach from the then
owner or operator of the Rail-Trail Corridor, or in the event
SPRAGUE fails to submit to the DEPARTMENT for approval, a plan
satisfying the requirements of the DEPARTMENT for performance of
his obligations under this Agreement within thirty (30) days after
said notice (and completes the work outlined in the plan within a
reasonable period of time after approval by the DEPARTMENT) in the
event that the obligations to be performed cannot reasonably be
completed within thirty (30) days after said notice, or in the
event that the CROSSINGS pose an unreasonable threat to public
safety, then the owner of such Rail-Trail Corridor shall have the
right to restrict and/or prohibit use of the CROSSINGS (or either
of them) until SPRAGUE is in compliance with the provisions hereof.

11. SPRAGUE further agrees that no fences, barriers or other
non-marine related structures which would unreasonably interfere
with the views of Casco Bay from the Rail-Trail Corridor shall be
installed on the SPRAGUE FEE PARCEL or on any wharves which may
extend into Casco Bay from the SPRAGUE FEE PARCEL.
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12. The covenants and agreements contained herein are
intended to be for the benefit and the burden of the SPRAGUE FEE
PARCEL and the CROSSINGS and shall run therewith in perpetuity for

the benefit of the owners of the Rail-Trail Corridor and the
SPRAGUE FEE PARCEL.

IN WITNESS WHEREOF, the DEPARTMENT and SPRAGUE have executed
this Indenture Deed on the day and year first stated.

WITNESS: MAINE DEPARTMENT OF
ORTATY O
A Pl e
DaWCoﬂn

Z .

; s

: //{ S5 / \L’\-‘-“—_“
e i ' Phlneas Spragug, Sr.
STATE OF MAINE
CUMBERILAND, SS. }A;LL.QUVS.%—”“ Ao . 1993
v
Personally appeared the above-named Dana F. Connors,

Commissioner of the Maine Department of Transportation as
aforesaid, and acknowledged the foregoing instrument to be his free
act and deed in his said capacity and the free act of said Maine
Department of Transportation.

cC
NUTAHY PUBLIC, MAINE
MY COMMISSION EXPIRES JANUARY 29, 1994

Notary Public/Attorney=at=Law-
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22611001.713

P
i

ii

It
il

6'&7( |



Page 1 of 1
Revised 8/26/93

EXHIBIT A
(SPRAGUE LOT 3)

MOSISA B 10925 7

Lot 3 as shown on a certain Plan entitled "Land Title Survey &
Subdivision Plan in Portland, Maine, U.S.A.," made for The Trust
for ' Public lLand, e€ity of Portland, Maine Department of
Transportation, and Canadian National Railway Company dated
February 19, 1993, as amended, Sheets 1 through 7, which is
recorded in the Cumberland County Registry of Deeds in Plan Book
193, Pages 187 through 193 (the "Plans"), which Lot is more
particularly described by metes and bounds as follows:

A certain lot or parcel of land in the City of Portland,
County of Cumberland, State of Maine with all buildings and
improvements thereon, bounded and described as follows:

Beginning at a point located at the northeasterly corner of

land leased to Bath Iron Works ("BIW") Corporation {as

described in the Memorandum of Pier Lease recorded in said
Registry of Deeds in Book 4916, Page 26); thence from said
point of beginning N 27° 10' W a distance of 11.44 feet to a
point located on the southerly sideline of Parcel C as shown
on the Plans (Sheet 2 of 7); thence along said Parcel C N 68°
31' 30" E a distance of 225.10 feet to a point; thence N 63°
18' 30" E a distance of 690.74 feet to a point; thence S 30°

39' E a distance of 56.34 feet to a point; thence S 61° 35!
30" W a distance of 27.46 feet to a point; thence s 77° 25!
00" W a distance of 94.07 feet to a point; thence S 62° 35!
30" W a distance of 475.00 feet to a point; thence S 38° 50!
30" W, a distance of 60.00 feet to a point; thence S 63° 50!
30" W a distance of 120.00 feet to a point; thence N 26° 10!

00" W a distance of 8.00 feet to a point; thence S 63° 50' 30"
W a distance of 150.00 feet to a point and land leased to BIW;
thence N 27° 10' 00" W along said land leased to BIW a
distance of 63.45 feet to the point of beginning.

Together with any upland and intertidal lands including the seawall
which immediately adjoin the above-described Premises and lie
between the projection of the northeasterly endline of the Premises
and the projection of the southwesterly endline of the Premises
seaward to the mean low-water line of Casco Bay.

240.NHS
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MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING (this “MOU”) is entered into thisﬁ ;‘
day of March 2015 by and between CPB2 LLC (“CPB2”), a Delaware limited liability company,
having a mailing address of P.O. Box 17919, Portland, Maine 04101, and STATE OF MAINE
DEPARTMENT OF TRANSPORTATION (“DOT”), having an office at Child Street, 16 State
House Station, Augusta, Maine 04333-0016.

WITNESSETH:

WHEREAS, CPB2 is the owner of the property located at 58 Fore Street in Portland,
Maine (the “CPB2 Property”), which is depicted on the ALTA survey attached hereto and made
a part hereof as Exhibit “A” (the “Survey”) and which is commonly known as “The Portland
Company Complex;” and

WHEREAS, DOT is the owner of the rail/trail corridor cross-hatched on the Survey (the
“DOT Property”), which bisects the CPB2 Property and which is approximately fifty (50) feet
wide, consisting of an approximately twenty-six (26) foot wide rail corridor (“Rail Corridor™)
and an approximately twenty-four (24) foot wide trail corridor (“Trail Corridor”); and

WHEREAS, in connection with the redevelopment of the CPB2 Property, CPB2 would
like to create a recreational, public pathway on the portion of CPB2 Property abutting the water
to replace the use of the current Trail Corridor; and

WHEREAS, CPB2 and the DOT have been discussing the redevelopment of the CPB2
Property and the creation of a new waterfront recreational, public pathway; and

WHEREAS, CPB2 and the DOT desire to enter into this MOU in order to memorialize
their agreements;

NOW, THEREFORE, in consideration of the covenants and agreements hereinafter
contained, and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, CPB2 and the DOT hereby agree as follows:

1. Upon the request of CPB2, the DOT agrees, subject, to the terms of this MOU, to swap
the portion of the DOT Property shown in purple on the Survey (the “DOT Swap
Property”) for the portion of the CPB2 Property shown in green on the Survey (the
“CPB2 Swap Property”). The parties acknowledge that the depiction of the DOT Swap
Property and the depiction of the CPB2 Swap Property is not to scale, and represents an
illustration of the approximate location of the respective areas. It is the intent of the
parties that, upon the completion of the swap, the DOT Property, as reconfigured, will be
fifty (50) feet wide and will be located closer to the waterfront, subject to the provisions
of clause 1.d below. The parties agree that:

~a. The DOT Property, as reconfigured, shall continue to be used as a rail corridor
and a trail corridor;

WORKSITE_ACTIVE:6924649.1



b. DOT shall grant to CPB2 an easement or easements over the DOT Property, as
reconfigured, for pedestrian and vehicular access between the portion of the CPB2
Property, as reconfigured, located on the north side of the DOT Property and the
marina and the portion of the CPB2 Property, as reconfigured, located on the
south side of the DOT Property. The parties acknowledge that the scope and
location of such easements will be informed through the master planning process
and the redevelopment of the CPB2 Property, but it is generally agreed that the
pedestrians’ right to cross the DOT Property, as reconfigured, will not be
restricted to specific areas, and that the terms and conditions of such easement or
easements shall be reasonably acceptable to both parties;

c. If DOT concludes, through its normal and customary evaluation process, that the
fair market values of the properties being swapped are equal, then no
consideration shall be exchanged between the parties in connection with the swap.
If DOT concludes, through its normal and customary evaluation process, that
there is a discrepancy in the values of the properties being swapped, then the
parties will work cooperatively to arrive at terms that will allow the swap to go
forward;

d. CPB2 will retain a strip of land along the waterfront in order to preserve its right
to have a marina, which may be approximately ten (10) to twelve (12) feet wide
(the “Waterfront Strip”); the parties acknowledge and agree that the width of the
area may be more than 10-12’ in various locations to accommodate the variations
in the waterfront and will be informed through the master planning process and
the discussions with the Planning Department for the City of Portland. The
depiction of this area on Exhibit A is not to scale, and represents an illustration of
the approximate location of the strip to be retained. The parties will agree upon
the exact location of the Waterfront Strip at the time of the swap; and

e. CPB2 will cause the Survey to be revised to reflect the agreed upon location of
the DOT Property, as reconfigured, the CPB2 Property, as reconfigured, and the
Waterfront Strip.

2. CPB2 may elect, at its sole discretion, to exercise its rights under Paragraph 1 of this
MOU by notice given to the DOT at any time on or before the tenth (lO‘h) anniversary of
the date of this MOU. If CPB2 exercises such rights, the parties shall enter into a
purchase and sale agreement (the “P&S”) setting forth the terms and conditions of such
swap (the “Swap), the terms and conditions of which shall be consistent with this MOU
and with DOT’s rights and obligations under Maine and federal law. The parties agree to
negotiate such agreement in good faith.

3. In connection with the Swap, CPB2 shall perform, at its sole cost and expense, a
geological test of the soils within the existing Rail Corridor and the soils within the
proposed relocation of the Rail Corridor (the “Relocated Corridor”). CPB2 shall submit

the results of the tests to the DOT for review. .



a. If the results of the test show that the density of the soils are substantially the

same or that the density of the soils within the Relocated Corridor are better than
the density of the soils within the existing Rail Corridor, then such test results
shall be deemed to be satisfactory to the DOT and CPB2 shall not be obligated to
do any work to the soil within the Relocated Corridor.

If the results of the test show that the density of the soils within the Relocated
Corridor are worse than the density of the soils within the existing Rail Corridor,
then CPB2 agrees, at its sole cost and expense, to do such work as is
commercially reasonable to bring the density of the soils within the Relocated
Corridor up to the density of the soils within the existing Rail Corridor. Such
work shall be a condition precedent to the closing under the terms of the P&S.

4, The parties acknowledge that the DOT and The Trust for the Preservation of Maine
Industrial History and Technology (the “Narrow Gauge”) have entered into a lease
agreement dated October 1, 2009 (the “Narrow Gauge Lease”), pursuant to which the
DOT has allowed the Narrow Gauge to install, maintain, repair, replace and operate the
railroad tracks for its narrow gauge trains within the existing Rail Corridor. If, as a result
of the Swap, the tracks belonging to the Narrow Gauge are not located within the
Relocated Corridor, CPB2 agrees to the following:

a. CPB2 shall relocate, at no expense to the DOT or the Narrow Gauge, the existing

narrow gauge railroad tracks so that they are located within the Relocated
Corridor or other location reasonably acceptable to the Narrow Gauge and CPB2,
or

CPB2 shall enter into an agreement with the Narrow Gauge, pursuant to which
CPB2 agrees to permit the Narrow Gauge to continue to maintain, repair, replace
and operate the existing narrow gauge railroad tracks in their then location or such
other location reasonably acceptable to the Narrow Gauge and CPB2 for the
balance of the term of the Narrow Gauge Lease.

5. Ifitis determined that a Phase I Environmental Site Assessment of the existing Rail
Corridor is required in connection with the Swap, CPB2 agrees to obtain, at its sole cost
and expense, such Assessment and to submit such Assessment to the DOT for review.

a.

If, as a result of the findings of the Phase I Environmental Assessment, it is
determined that a Phase II Environment Site Assessment is required in connection
with the Swap, CPB2 agrees to obtain, at its sole cost and expense, such
Assessment and to submit such Assessment to the DOT for review.

If it is determined that environmental remediation is required in connection with
the existing Rail Corridor, the parties acknowledge that the DOT shall not be
required to perform such remediation unless CPB2 agrees to pay for all assoc1ated

costs or the DOT is otherwise reimbursed for such costs. -



6. In addition to the P&S, CPB2 and the DOT agree to perform, execute and deliver, or to
cause to be performed, executed and delivered, in connection therewith any and all such
further acts, documents, deeds and assurances as may be necessary to consummate the
transactions contemplated by the Swap.

7. As a condition to the closing under the terms of the P&S, CPB2 shall obtain the consent
of the City of Portland to the relocation of the Trail Corridor and if applicable, CPB2
shall obtain the consent of the Narrow Gauge to the track relocation or to the terms of the
agreement, as contemplated by Paragraph 4 above.

8. Each party shall be responsible for payment of their respective fees and expenses
incurred in connection with the negotiation and implementation of this MOU, including,
without limitation, their respective attorneys’ fees and disbursements.

9. All notices given under this MOU shall be in writing and shall be hand delivered, or sent
by certified or registered mail, return receipt requested, or sent by nationally recognized
overnight delivery service. All notice shall be addressed to the address set forth above
for the addressee or to such other address as designated by such addressee by notice to
the other party. Any notice given pursuant to this Paragraph 9 shall be deemed given
upon receipt by the addressee or upon the date receipt is refused. Supplementing the
foregoing, a copy of any notice to CPB2 shall be simultaneously sent, in the same manner
as set forth above, to Bernstein Shur, 100 Middle Street, Portland, Maine 04101, to the
attention of Richard D. Prentice, Esq.

10. This MOU may be executed in any number of counterparts, each of which shall be
deemed to be an original, and all of such counterparts shall constitute one MOU. To
facilitate execution of this MOU, the parties may execute and exchange by telephone
facsimile or electronically scanned counterparts of the signature pages.

11. If any provision of this MOU is held to be illegal, invalid or unenforceable under present
or future laws, such provision shall be fully severable as if such provision had never
comprised a part of the MOU; and the remaining provisions of the MOU shall remain in
full force and effect and shall not be affected by the illegal, invalid or unenforceable
provision or by its severance from this MOU. Furthermore, in lieu of such illegal, invalid
or unenforceable provision, there shall be added automatically as part of this MOU a
provision as similar in terms to such illegal, invalid or unenforceable provision as may be
possible and that is otherwise legal, valid and enforceable.

12. This MOU constitutes the entire understanding between the parties with respect to the
scope of the agreements described herein, and all prior or contemporaneous agreements,
understandings, representations and statements, oral or written are merged into this
MOU. Neither this MOU nor any provision hereof may be waived, modified, amended,
discharged or terminated except by an instrument in writing signed by both parties.

~ 13, This MOU shall be binding upon and shall inure to the benefit of CPB2-and the DOTand—
their respective successors and assigns.



14. This MOU shall be governed by and interpreted in accordance with the laws of the State
of Maine.

[END OF DOCUMENT; SIGNATURES ON NEXT PAGE]




IN WITNESS WHEREOF, this MOU has been duly executed and delivered as of the day

and year set forth above.

CPB2 LLC
By: CPB2 Management LLC, Manager

By S~

Case . nitice
Manager

DEPARTMENT OF TRANSPORTATION

David Bernhardt
Its Commissioner
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